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UNITED STATES OM? Number:....................?235-0076
SECURITIES AND EXCHANGE COMMISSION Eotmated avrass buraen - 2008
Washington, D.C. 20549 hours per form ......................... 16.00
FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
.. PURSUANT TO REGULATION D, Prefix Serial
2 SECTION 4(6), AND/OR | |

NIFORM LIMITED OFFERING EXEMPTION DATE REGETVED

Name of Offerirfg \\"‘/:('check if this is an amendment and name has changed, and indicate change.)
Offering of Shares of K2 Diversified Fund, Ltd.

Filing Under (Check box(as) that apply): O Rule 504 O Rute 505 & Rule 506 [ Section 4(6) CJ ULOE
Type of Filing: [0 New Filing B Amendment
A. BASIC IDENTIFICATION DATA |
Name of Issuer [ check if this is an amendment and name has changed, and indicate change. |
K2 Diversified Fund, Ltd. 07083910
Address of Executive Offices: (Number and Street, City, State, Zip Coda) | Ve s 1murmiven wuuny Mren vode)
¢/o Maples Finance BVI Ltd., Kingston Chambers, P.O. Box 173, Road Town, Tortola, BVI
Address of Principal Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) PRDGESSED
Brief Description of Business: Private Investment Company d \3%
7
Type of Business Organization ;
3 comoration (3 limited partnership, already fMMSON & other (please specify)
[0 business trust [ iimited partnership, to be fon‘FdNANC[A[ British Virgin Islands Corporation
Month Year
Actual or Estimated Date of Incorporation or Organization: I_ 1] I 5 | Lzo ] 07 I Actual O Estimated

Jurisdiction of incorporation or Qrganization: (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other forsign jurisdiction) EE

GENERAL INSTRUCTIONS
Federal:

Who Must Fila: All issuers making an offering of securities in reliance on an exemplion under Regulation D or Section 4{6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the aflering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to Fite: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) coples of this notice must be filed with tha SEC. one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereta, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: Thera is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Oftering Exemption (ULOE) for sales of securiies in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This natice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be complsted.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate tederal notice will not result in a loss of an available state exemption unless such exemption
is predicated on the filing ot a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.

SEC 1972 (5-05)
DC-967170 v1 0307425-00039




oo T ' """ A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
+ [Each promoter of the issuer, if the issuer has been organized within the past five years;
» Each bensficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer:
= Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Administrator [] Beneficial Owner [ Executive Officer [ birector [ Investment Manager

Full Name (Last name first, if individual): K2/D&S Management Co. L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code);
300 Atlantic Street, 12" Fioor, Stamford, Connecticut 06910
Check Box(es) that Apply: & Administrator [J Beneficial Owner [ Executive Officer [ pirector [ General and/or Managing Partner

Full Name (Last name first, if individual): Citco Fund Services {Curacao) N.V,

Business or Residence Address (Number and Street, City, State, Zip Code): Kaya Flamboyan 9
P.O. Box 4774, Willemstad, Curacao, Natherlands Antilles

Check Box{es) that Apply:  [] Promoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner

Full Name {Last name first, if individual): William A. Douglass, Iil

Business or Residence Address (Number and Street, City, State, Zip Code): c/o K2/D&S Management Company, L.L.C.
300 Atlantic Strest, 12" Floor, Stamford, Connecticut 06910
Check Box(es) that Apply:  [J Promoter [ Bensficiat Owner [0 Executive Officer [ Director ] General andior Managing Panner

Full Name (Last name first, if individual):  John T. Ferguson, Jr.

Business or Residence Address (Number and Street, City, State, Zip Code): ¢/fo K2/D&S Management Company, L.L.C.
300 Atlantic Street, 12™ Floor, Stamford, Connecticut 06910
Check Box(es) that Apply:  [] Promoter O Beneficial Ownar [ Executive Officer 2 Director O General and/or Managing Pariner

Full Nama (Last name first, if individual): David C. Saunders

Business or Residence Address {Number and Street, City, Stata, Zip Code): c/o K2/D&S Management Company, L.L.C.

300 Atlantic Street, 12" Floor, Stamford, Connecticut 06910

Check Box{es) that Apply:  [J Promoter B Beneficial Owner O Executive Officer {J Director [J General and/or Managing Partner
Full Name {Last namae first, if individual): Michelin North America, inc. Master

Business or Residence Address (Number and Street, City, State, Zip Code): c/fo K2/D&S Management Company, L.L.C.

300 Atlantic Street, 12" Floor, Stamford, Connecticut 06910
Check Box(es) that Apply: [ Promater B Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner

Full Name {Last name first, if individual): K2 institutional Investors I, Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o K2/D&S Management Company, L.L.C,
300 Atlantic Street, 12™ Floor, Stamford, Connecticut 06910
Check Box(es) that Apply: [ Promoter [ Beneticial Owner O Executive Cfficer [ Director O General and/or Managing Partner

Full Name (Last namae first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer O Director O General and/or Managing Partner

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..........cc.c...c..... OYes K No
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual?
*subject to reduction at the sole discretion of the Board of Directors.................ccceeeeevinenecenen.. $1,000,000"
3. Does tha offering permit joint ownership of @ SINGIE UNI? ..o e s rs s e s s eseseeeeeeeeesrenns K vas OMo
Entar the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
ancl/or with a state or states, list the name of the broker or dealer. I more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Nurnber and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States In Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIateS)...........co v rrvr e [ ANl States
Owg Ok Omzr Omlr Oweca Ocop Ocn Owel Opct Oy OweAl OrHg  Oo;
Oou Opn Opa Oks) Oky) Qrar OmMe; Omno) OmAl O O] Ovs) O Moy
O Omel OV ONH O Owv Owyy; ONel OWND O©H O©K O©R OPA)
Owmy Osc Oso Oy Omx O Ownvn Ova Owa Owv Own Owy) OPR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdividual StAtes)..............oiiiiiiiii e e eee s [ AN States
O Ok Omlg Omwa Oeca Owcol Oien Oipe Oel AOrFy Qdea OmMyg Opo
Ououg O Opal Oksi Oy Ora) OMEl OMD] OmMA Omn Omen) Os) O moy
Omm CINE OV ONg DN ONM ONYE ONC) N QroH Aok O©0R) 31PAl
Oy Oisc DOfso) OrN Orx) O Orm Owva Owa Owyvr Owi) Owy) OIPR)
Full Name (Last name first, if individual)
Business or Residence Address {Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or intends to Solicit Purchasers
{Check "All States” or check individual Statss)................. e e et en e [ All States
Qg Owk Oz Om|Re Oca Orcop Qen Owe Ope Ory Oea Qmrn O
O Oen Opal Omws] Oyl O OME) Opp OMA] OOy Oy OS] Mo
Owmrm Ome OmNv) Ol Omg OmM OWNy) Oel Owe] OcH Ok O©R O(PA)
Owmy Orscl Owso OmN Omxg Own Ot Ova Owa Owv Qwn Owy OiPRA)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” |f the transaction is an exchange offering, check this
vox [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Oftering Price Soeld

DIBOL b et ee et et D 0 S g

O Common [ Preferred

Convertible Securities (INCIUGING WaITANS) ......_........co oo $ 1] ]

Partnership INTEIESIS........cocoee ettt eeessvesre e e sras s e sssseseeseeeseeevonesnenne B 0 0

$
$

Other (Specify) Shares $ 500,000,000 $ 294,099.107
$

TOML et et $ 500,000,000
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,

indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “Q" if answer is “none” or “zero.”

294,099.107

Aggregate
Number Dollar Amount
Investors of Purchases

ACCTEUINE INVESIONS ..ot e et eeeeee et eee et ease s e st ast s seeme e oo e oo 6 -] 294,099.107

NON-BCCTEAIE INVESIONS .....cviveiscieieteie it eeee e s oea e s et sa e et est e s eemeeses e e ssseee e nfa $ n/a

Total (for filings under RUIE 504 OFIIY) ......c.c.ovivicereieees i e tsr st et s e eenesee e 0 $ 0
Answaer also in Appandix, Column 4, if filing under ULOE

3. It this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {(12) manths prior 1o the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.

Types of Dollar Amount
Type of Offering Security Sold

RUIE BUS ..ot sttt eeeeeeeee et eeve et et ee et ettt eee e n/a nfa

BRGUIBHOM A ..ottt ettt ee st ettt e e et ettt en e e et een et et enseeaens n/a n/a

Rule 504 n/a n/a

n | | (&

O AL et ettt et e et e ettt e e e see e e e er e n/a n/a

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencias. If the amount of expenditure is
not known, fumish an estimate and check the box to the left of the estimate.

Transter AQENES FRES.......ciicc et sens s ani e s eneseeennens

O

Printing and ENgraving COSES.........c..c.oiirrie ettt ettt et e eee e s eeen

&

LBGAI FBES oo et et ettt ettt ettt et et seet s e et rees

ACCOUNTING FEES ...ttt et ee et eseat s rene

ENGINBOriNG FBOS. ...ttt bt st et see s et eee e eeeen et tanas

Sales Commissions (specify finders' feas SEPAIAIEIY)........c..c.cceercoeeereeee e eeee e eeeeeeveseessessesens e

Other Expenses (identify) ) et

M OOOoOD0O
@ | |&a | | &8 (A o
o

TOAL e et e et e ee e 10,000

40f8




4 b.Enter the difference between the aggregate offering price given in response to Part C~Question 1
and total expensas furnished in response to Part C-Question 4.a. This difference is the "adjusted $ 499,990,000
Gross proceeds 10 e ISSUBT.” ... s s e e n e s st ae )

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or propesed to be
used for each of the purposes shown, If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth In response to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates QOthers
Salaries NG FEES ....oviiviiceirirerereei e et ene e serssen s ease st s sesr st e sean et b O $ 0 O $ 0
PUrChase 0f 1eal BSIALE .....cuvuiee i riiere et resssseseesscne e sseressoesi s esssnnasstsion O $ 0 O s 0
Purchase, rental or leasing and installation of machinery and equipment.......... O $ 0 0o s 0
Construction or leasing of plant buildings and faciliies.............ccuveereerenemerrenes 0 $ 0 o s 0
Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securitles of another issuer
PUFSUANT LD @ MIEMGRT...ccci e ccissiee s cesnn e e s e snn e ssare s sn amree s e s bt se sartnbnsnenn a s 0 Od $ 0
Repayment of INAEDIBANESS......ccuvieiiissessseresserses s ssssrsssnsssssrseressssnmsssessns O $ 0 O s 0
VWOTKING CADIA oo seeesesee s esesssssesse e sesssssne e sreesesreeeessois 0 $ 0 ® $499,990,000
Other (specify): 0 $ 0 ] $ 0
a $ 0o O s 0
COIUMD TOMAIS. 1..eeitiveir i e rraras s rss e srsanssmsan s e sas e ameas e e smeeesemt e neibasssbaresn ) $ 0 = $ 499,990,000
Total payments Listed (COIMN totals BAARAY.....c..e.rerverersensensiersresseseesnssemseasesee O 6] 8 499,990,000

D. FEDERAL SIGNATURE

This issuer has duly caused this notica to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the .followlng signaturg
constitutes an undertaking by tha issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(ﬂz) of Rule 502.

Issuer (Print or Type) Signarﬂr Date
K2 DiversifitedPundy, Dodd, (.1, A November 14, 2007

Name of Signer (Print or Type} Tit Signer {Printgr Type)
John T. Ferguson . tor
A~

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252(c), (d), (e} or (f) presently subject to any of the disqualification provisions of such rule?

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D

{17 CFR 239.500) at such times as required by state law.
3. The undersigned issuer hereby undertakes ta furnish to the state administrators, upon written request, information fumished by the issuer to offerees.
4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitied to the Uniform limited Offering

Exemption (ULGE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this rofification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly

authorized person. m
ign

issuer (Print or Type) La re/ { Date

K2 Diversified Fund, Ltd. L November 14, 2007
Name of Signer (Print or Type) Tife/of Signer |

John T, Ferguson rréctor {

Instruction:

Print the names and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manu;
not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures,



APPENDIX

Intend to sell
to non-accredited
investors in State
(PartB - Item 1)

Type of security
and aggregate
offering price
offered in state
{Part C - item 1)

Type of investor and
amount purchased in State
(Part C - Item 2)

Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
(Part E — ltem 1)

State

Yes No

Shares

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AR

CA

co

CcT

$500,000,000

$206,451,806

30

DE

DC

FL

GA

Hi

KY

LA

ME

MD

MA

MS

MO

MT

NE

NV

NH

NJ

NM
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APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state Amount purchased in State waiver granted)
(Part B —Item 1) {Part C —Item 1) {Part C - Item 2) {PartE —ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Shares Investors Amount Investors Amount Yes No
NY X $500,000,000 2 $1,600,000 o $0 X
NC
ND
OH
oK
OR
PA
Al
sC X $500,000,000 1 $60,000,000 0 50 X
SD
TN
™™ X $500,000,000 1 $25,000,000 0] S0 X
ut
vT
VA X $500,000,000 1 $1,047,.301 0 30 X
WA
wv
wi
wY
Non
L ue

END
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